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Re: American College of Obstetricians and Gynecologists
REQUEST FOR ADVISORY OPINION

Dear Mr. Norton:

On behalf of The American College of Obstetricians and Gynecologists ("ACOG"), an
incorporated membership organization, 1 hereby request, in accordance with 2 U.S.C. § 437f and 11
CFR. § 112.1, that the Federal Election Commission {"Commission") issue an advisory opinion

confirming:

(1) that another membership organization, Ob-Gyns for Women's Health ("OGWH"), is
"affiliated” with ACOG within the meaning of the Commission's regulations and rulings related

thereto;

(2) ifaffiliated, that it is permissible for OGWH, together with OGWH's separate segregated
fund ("SSF"), to solicit certain of ACOG's members for contributions to OGWH's SSF; and

(3) if such solicitations are permissiblc, that two specified categories of ACOG members are
solicitable, .

ACOG's purpose in submitting this advisory opinion request ("Request”) is to enable ACOG to
develop policies and procedures concerning the sale of its membership lists to OGWH and/or
individual members of OGWH who have indicated that they intend to utihize such lists, if legally
permissible, to solicit contributions to OGWH's SSF. As an organization operating under Section
501(c)(3) of the federal Internal Revenue Code ("IRC"), ACOG is prohibited from, and would not,

engage in political activities.

INTRODUCTION

This Request is organized as follows:
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Background — Affiliated Organizations
ACOG
OGWH
Ob-Gyn PAC
ACOG / OGWH Relationship

Background — Applicable ACOG Membership Categories
1. Fellows
2. Junior Fellows

Advisory Opinion Request
1. ACOG and OGWH are “affiliated" within the meaning of the Commission's regulations
and rulings.

2. If ACOG and OGWH are affiliated, then it is permissible for OGWH and Ob-Gyn PAC to
solicit eligible ACOG members for contributions to Ob-Gyn PAC.

3. If such OGWH/Ob-Gyn PAC solicitations of ACOG members are permissible, ACOG's
Fellows and Junior Fellows may be solicited because they are "members" within the
meaning of the Commission's definition thereof.

Conclusion

Appendix A: ACOG -- Membership Organization Criteria
Artachment 1: ACOG Articles
Attachment 2: ACOG Bylaws

Appendix B: OGWH -- Membership Organization Criteria
Attachment 1: OGWH Articles
Attachment 2: OGWH Bylaws

BACKGROUND -- AFFILIATED ORGANIZATIONS

ACOG: Founded in 1951, ACOG is a private, voluntary membership organization,' incorporated
without capital stock under the laws of the Statc of Illinois and operating as a nonprofit, tax-exempt
educational and charitable organization under IRC Section 501(c)(3). ACOG's membership, consisting
principally of "Fellows" who are physicians in the active phase of their careers specializing in obstetric
- gynecological care,® has grown to over 46,000. As stated in its "Operational Mission Statement,”
ACOG is "dedicated to the advancement of women's health through education, practice, research and
advocacy." In carrying out its Mission Statement, ACOG works primarily in four areas: (1) serving as

' ACOG is a "membership organization” within the meaning of the Commission's definition thereof at 11 CFR
§ 114.1(eX1). See Appendix A and attachments thereto.

? In addition 10 ACOG Fellows, who must be physicians whose professional activity is devoted to the practice of obstetrics
and/or gynecology, there are other categories of Fellows (e.g., Junior Fellows (principally Residents), Life Fellows (primarily
retired physicians), Honorary Fetlows, etc.), as well as other categories of membership (e.g., Associate Members),
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a strong advocate for quality health care for women, (2) maintaining the highest standards of clinical
practice and continuing education for its members, (3) promoting patient education and stimulating
patient understanding and involvement in medical care, and (4) increasing awareness among its
members and the public of the changing issues facing women's health care.

OGWH: OGWH is a private, voluntary membership organization,? incorporated without capital stock
in June 2000 under the laws of the District of Columbia. OGWH operates as a nonprofit, tax-exempt
social welfare organization under Section 501(c)(4) of the IRC. Established by vote of ACOG's
Executive Board, OGWH's primary purpose is to advocate ACOG's legislative priorities before the
US. Congress.* Accordingly, OGWIT's stated purposes are "advocating laws and public policies that
support quality health care for women; advocating laws and public policies that support the field of
obstetrics and gynecology; and increasing awareness among its members and the public of the
changing public policies and legislation related to women's health care."

As of December 2004, OGWH had approximately 7,700 members. Although membership in
OGWH is open to anyone who pays annual dues to the organization,” OGWH's membership is
comprised almost exclusively of ACOG Fellows, Junior Fellows and other ACOG members. Indeed,
ACOG Fellows alone comprise in excess of 95% of OGWH's members.

However, ACOG members are not automatically members of OGWH. Membership in
OGWH is separate and voluntary, and is both expressly solicited by OGWH and encouraged by
ACOG (e.g, ACOG's annual membership dues statement offers the option thereon to pay OGWH
membership dues as well). During 2004, approximately 25% - 30% of ACOG's Fellows were
members of OGWH.,

Though closely related (see "TACOG / OGWH Relationship," below), OGWH operates as a
separate organization from ACOG. According to OGWH, it covers its own costs of operation,
maintains its own membership database, outsources its accounting, tax accounting and legal services
neods, maintains it own website and listserv to OGWH members, etc.

OB-GYN PAC: The Ob-Gyns for Women's Health PAC ("Ob-Gyn PAC") was created as an SSF by
vote of the OGWH Board in January 20017 OGWH (as the SSF's "connected organization™) and Ob-

' Like ACOG, OGWH is a "membership organization" as defined by the Commission at 11 CF.R. § 114.1{(e)1). See
Appendix B and attachments thereto.

* ACOG’s status as an IRC Section 501(c)(3) organization imposes limitations on ACOG's ability to engage directly in such
advocacy activities.

" OGWH By laws, Articte [, Section 1.02.

* OGWH Bylaws, Article 111, Section 3.02.

" See "Statement of Organization” (FEC Form 1), dated January 16,2001. See also amendment to Statement of Organization,
filed September 1, 2004, identifying name change. (Following OGWH approval in late 2004 of its name change from the
original Physicians for Women's Health, the SSF inadvertently filed its amended Statement of Organization with the
Commission prior to OGWH's formal filing of its Articles of Amendment to the OGWH Articles to reflect that name
change )

Y11 CF.R. § 100.6. In contrast to OGWH, ACOG is not, and cannot be, a connecied organizaiion to Ob-Gyn PAC (or any
SSF, for that matter), because ACOG is prohibited from sponsoring an SSF as a consequence of its status as an IRC Section
501(cX3) organization.
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Gyn PAC solicit contributions to Ob-Gyn PAC only from OGWH's members.” Although authorized to
do so under the Commission's regulations applicable to solicitations by membership organizations (see
11 CF.R §114.7(a)), OGWH and Ob-Gyn PAC do not presently solicit contributions from OGWH
members' families, nor from OGWH's executive or administrative personnel and their families.

ACOG / OGWH Relationship: While ACOG and OGWH are legally separate incorporated
organizations, there are substantial ties between them:

1. As stated above, OGWH was established by vote of the ACOG Executive Board.

2. Also, as stated above, OGWH's principal purpose is to advocate before the Congress ACOG's
legislative priorities.

3. Further, as stated above, OGWH's membership consists almost exclusively of individuals who are
ACOG members.

4. Significantly, the OGWH Bylaws require that OGWH's Board of Directors, which exercises
exclusively the policy-making and governance authority of the organization,'® "shall consist of 10
directors who shall be: a. [ACOG's] curent President; b. ACOG's Immediate Past President; c.
ACOG's President Elect; d. ACOG's Secretary, . ACOG's Treasurer; f. ACOG's Past President most
recently retired from the Executive Board who is available; g. a former member from ACOG's
Executive Committee; h. an ACOG Junior Fellow or Fellow who has been in practice for less than five
(5) years; i. a past ACOG District Chair; and j. one (1) member appointed by the other directors.™!

5. OGWH officers are elected by the OGWH Board of Directors. Presently, OGWH has two
officers: {a) the OGWH President is the Immediate Past President of ACOG (and his predecessor as
OGWH President likewise was the then-Immediate Past President of ACOG), and (b) the OGWH
Secretary/Treasurer is 2 member of the ACOG Executive Board and is the Secretary of ACOG.

6. ACOG, pursuant to contractual agreement, employs OGWH to render advocacy services 1o
ACOG.

7. ACOG employees provide various advocacy-related services for OGWH pursuant to a contractual
agreement whereby OGWH pays ACOG for such services.

8. By contractual agreement, OGWH leases office space from ACOG and pays ACOG for general
and administrative services associated with such leased space.

® OGWH's members also include foreign nationals (as defined at 11 C.F.R. § 110.20(a)3)), but neither OGWH nor Ob-Gyn
PAC solicit or accept contributions from such foreign national members.

19 GWH's members have no voting rights, OGWH Bylaws, Article III, Section 3.03.

" OGWH Bylaws, Article 11, Section 2.02.
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BACKGROUND - APPLICABLE ACOG MEMBERSHIP CATEGORIES

This Request focuses on two of ACOG's membership categories, both of which qualify as
"members” under the Commission's applicable criteria at 11 CF.R. § 114.1(e)(2):

1. Fellows: An ACOG Fellow must be a physician whose professional activity is devoted to the
practice of obstetrics and/or gynecology. A candidate for Fellow, in his/her application therefor, must
satisfy ACOG-specified criteria for membership, including (i) be board-certified in obstetrics and
gynecology, (ii) have completed an ob-gyn residency program within ACOG's geographic confines,
(iii) have an active license to practice medicine, (iv) demonstrate a continuous limitation of training
and/or professional activities to obstetrics and/or gynecology for the five years immediately prior to
applying for membership, (v) to provide for adequate peer evaluation, have practiced in the same
community for at least one vear prior to the submission of an application, and (vi) have attained high
ethical and professional standing. Admission of a Fellow candidate satisfying the membership criteria
requires endorsement by two qualified Fellows, and election by ACOG's Executive Board (which is the
body vested with general management and govemance authority over ACOG).

Following action on the candidate's application and election to membership, a Fellow
affimnatively accepts ACOG's offer of membership via the payment of initial membership dues, and
thereafter must pay annual membership dues -- in an amount predetermined from time fo time by
ACOG -- in order to maintain such membership in ACOG. A Fellow has full voting rights in ACOG,
including the right to vote for national ACOG officers and for Fellows-at-Large sitting on ACOG's
Executive Board. Accordingly, Fellows satisfy the Commission's definition of "members" of a
membership organization. See 11 C.F.R. § 114.1(e)(2)(i1} and (i11).

2. Junior Fellows: A candidate for Junior Fellow membership, in his’her application therefor, must
satisfy ACQG-specified criteria for membership -- namely, the candidate/applicant must be either a
resident in an approved program in obstetrics and gynecology or a recent graduate of such a program
with immediate and continued limitation of professional activities exclusively to obstetrics and/or
gynecology, and have attained high ethical and professional standing. A Junior Fellow candidate/
applicant must be proposed by a Fellow, and approved by ACOG's Vice President - Fellowship
Activities (under delegation from the Executive Board).

Following action on the candidate’s application and election to membership, a Junior Fellow
affirmatively accepts ACOG's offer of membership via the payment of initial membership dues, and
thereafter must pay annual membership dues - in an amount predetermined from time to time by
ACOG -- in order to maintain such membership in ACOG. Accordingly, Junior Fellows satisfy the
Commission's definition of "members” of a membership organization (see 11 C.F.R. § 114.1(e)}2)(i1)),
even though Junior Fellows are ineligible to vote or hold office in ACOG.

ADVISORY OPINION REQUEST

OGWH desires — consistent with the Commission's regulations governing solicitations for
contributions {0 SSFs -- to modify its present policy of soliciting contributions only from its
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approximately 7,700 members. Toward that end, OGWH believes that, as a consequence of the
ACOG / OGWH affiliate relationship and pursuant to Commission regulations and rulings authorizing
solicitation of members of affiliated organizations, OGWH and/or Ob-Gyn PAC may solicit
contributions directly from eligible categories of ACOG members.

As referenced ahove, ACOG's IRC 501(c)3) status restricts its authority to engage in political
activities. Consequently, if OGWH and/or OGWH members request copies of ACOG's applicable
membership lists, ACOG would be required to sell such membership lists thereto at their fair market
value (and presumably would, if requested, sell such lists in the future when updated to reflect ACOG
membership changes). However, before selling applicable membership lists to OGWH and/or
individual OGWH members with knowledge of their intent to utilize these lists to solicit ACOG's
members (specifically, ACOG Fellows and Junior Fellows) for contributions to Ob-Gyn PAC, ACOG
desires Commission concurrence in the form of an Advisory Opinion confirming the permissibility of
such solicitations.

Accordingly, ACOG requests that the Comumission confirm that:

1. ACOG and OGWH are "affiliated" within the meaning of the Commission's regutlations and
rulings.

Procedurally, the Commission has determined that, "[w]hen deciding whether one corporation
is affiliated with another corporation for solicitation purposes, the Commission has applied the criteria
for determining whether the corporations’ PACs (presuming each entity has one) would be deemed
affiliated for contribution purposes” (emphasis added).'? Therefore, the status of ACOG and OGWH
as affiliates is examincd on the basis of the Commission's regulations pertaining to "affiliated
committees” at 11 C.F.R. §§ 100.5(g) and 110.3(a).

Based on the facts sct forth above under the heading "ACOG / OGWH Relationship,” ACOG
urges that the Commission confirm its affiliation with OGWH under the per se affiliation standard"? at

11 CFR. §§ 100.5(g)3)v) and 110.3(a)(2)(v) -- namely, that affiliation exists between entities
"established, financed, maintained or controlled by - . .. (v) The same person or group of persons.""*
Although OGWH is not a subsidiary of ACOG, OGWH, as previously explained, was established by
ACOG, and the OGWH Bylaws' specified makeup of the Board of Directors (see Article II, Section

"7 Advisory Opinion 1988-14 [CCH FEDERAL ELECTION CAMPAIGN FINANCING GUIDE 9 5922, at p. 11,439},
cutng Advisory Opinions 1984-36, 198348, 1982-18, 1980-18, 1979-77 and 1979-56. See alsc Advisory Opinion 1981-55
{stating that "[while the [Commission's regulations on affiliation] are primarily applicable to whether political committees are
affilated for purposes of reporting affiliation and sharing contribution limitations, . . . they also address the relationship
between organizations cther than pofitical committces that may wish to solicit contributions from each others’ members for
the political commitiee(s) spansored by either of the organizations or by both of them” [CCH FEDERAL ELECTION
CAMPAIGN FINANCING GUIDE % 5635, atp. 10,817]).

3 Advisory Opinion 1999-16, for cxample, distinguishes between "per se" affiliation criteria and “the faciors that are
examined in the context of an overall relationship to determine affiliation in the absence of per se affiliation” [CCH
FEDERAL ELECTION CAMPAIGN FINANCING GUIDE § 6296, at p. 12,465].

' Because the nature of the ACOG / OGWH relationship is not one of State/local affiliates in a multitiered organization or
federation, ACOG does not rely on 11 C.F.R. §§ 100.5(g)3Xiv) and 110.3(a)2Xiv), the per se affiliation standard applicable
1o "[a] membership organization . . . and/or related State and local entities of that organization or group .. .."
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2.02) that operates and governs OGWH (i.e., OGWH's members are non-voting) indicates that OGWH
likewise is "maintained or controlled by . . . [tlhe same . . . group of persons." Similarly, there are
substantial overlaps in relation to the two organizations' officers. In addition, OGWH's membership,
which pays annual dues in support of OGWH operations, consists almost exclusively of ACOG
members.

Altematively, if the Commission were unable to determine ACOG and OGWH affiliation
under the indicated per se standard, ACOG asserts that affiliation should be found by examination of
the factors identified at 11 C.F.R. §§ 100.5(g)(4)(ii) and 110.3(a)(3)(ii) with reference to the overall
relationship between the two membership organizations. Specifically, examination of that overall
relationship between ACOG and OGWH -- based, again, on the facts set forth above under "ACOG /
OGWH Relationship” -~ indicates that the affiliation factors at, inter alia, clauses (B), (C), (D), (E), (F)
and (I) of the applicable regulations are satisfied.

Thus, for example, the OGWH Bylaws' explicit specification of the numerous ACOG officers
and past officers who must constitute the OGWH Board of Directors — which exercises exclusively
OGWH's policy-making and governance authority —~ demonstrates that ACOG "has the authority or
ability to direct or participate in the governance of [OGWH] . . . through provisions of . . . bylaws" (11
CFR. §§ 1005@@)iXB) and 1103()3)[XB))." Similarty, the fact that OGWH's entire
membership (presently, approximately 7,700 individuals) consists almost exclusively of ACOG members
demonstrates that ACOG and OGWH have "a common or overlapping membership . . . which indicates a
formal or ongoing relationship between the [two] . . . organizations . . . (11 CF.R. §§ 100.5(g}{(4)Gi)D)
and 110.3(a)(3X1)D)). Likewise, the facts set forth above indicate "a forrnal or ongoing relationship”
between ACOG and OGWH in the context of their "common or overlapping officers or employces” (11
CFR. §§ 100.5(g)}4)I)E) and 110.3(a)(3)ii)(E)), and the specified role on OGWH's Board of
Directors of certain past ACOG officers and Executive Board members (11 CF.R. §§ 100.5(g}4)(iXF)
and 1103@Q)IXF)). And, establishment of OGWH by vote of ACOG's Executive Board
demonstrates that ACOG "had an active [and] significant role in the formation of [OGWH]" (11 CF.R.

§§ 100.5(2)4)iD)(T) and 110.3(@)(3)iXT).

Accordingly, given their overall relationship and the overwhelming evidence of "a formal or
ongoing relationship” between them, ACOG requests that the Commission find that ACOG and
OGWH are affiliated under the cited per se standard or, alternatively, under the relevant factors criteria.

2. HACOG and OGWH are affiliated, then it is permissible for OGWH and Ob-Gyn PAC to
solicit eligible ACOG members for contributions to Ob-Gyn PAC.

ACOG understands that, under Commission regulations and rulings, a membership
organization such as OGWH and its SSF (i.e., Ob-Gyn PAC) may solicit contributions to the SSF from
the eligible members of an affiliated membership organization such as ACOG. However, before
selling its membership lists to persons that ACOG knows intend to utilize such lists to solicit ACOG's
members, ACOG requests confirmation that such solicitations are permissible.

15 See OGWH Bylaws, Anticle II, Section 2.02. Comrast Advisory Opinion 200441, issued December 16, 2004 (at "B"
under "Legal Analysis").



Lawrence H. Norton, Esq.
February 17, 2005
Page 8

In this regard, ACOG cites Advisory Opinion 1981-55. There, based on the more limited
affiliation indicia in effect at that time,'® the Commission first found affiliation between the American
Medical Association ("AMA"), described therein as "a not-for-profit corporation and membership
organization consisting of individuals possessing a Doctor of Medicine, or the equivalent, or pursuing a
course of study leading to such a degree," and the American Medical Association Auxiliary, Inc.
("Auxiliary"), described as "a not-for-profit corporation and membership organization which
purpose . .. is to ‘assist programs of the AMA that improve the health and quality of life for all
people.!? Thus, the entities examined in Advisory Opinion 1981-55 were, like ACOG and OGWH,
both nonprofit membership organizations that were incorporated.

Having determined that the two incorporated membership organizations were affiliated (under
the more restrictive rules then in effect), the Commission then ruled in Advisory Opinion 1981-55 that
the AMA and its SSF, the American Medical Association Political Action Committee ("AMPAC"),
could in fact solicit contributions from members of the affiliated Auxiliary:

[The PAC of the first organization may extend its solicitable class to
include the members of its affiliate, as well as its own members.

* * *

Accordingly, AMPAC, the separate segregated fund of the AMA,
may solicit contributions from the members of the Auxiliary. 18

The Commission's specific regulations pertaining to solicitations by membership organizations
or corporations without capital stock, apart from trade associations, are silent with respect to the
authority to solicit the members ol an affiliated membership organization or corporation without capital
stock."” However, Advisory Opinion 1981-55 addresses affiliated membership organizations having a
relationship analogous to the ACOG / OGWI relationship, and apparently provides controlling
precedent by which the Commission can, as requested by ACOG (and assuming ACOG and OGWH
are affiliated), confirm the permissibility of OGWH/Ob-Gyn PAC solicitation of contributions from
eligible ACOG members.

'® Subsequently, the Comimission substantially revised the affiliation regulations both to elaborate on, and add to, the factors
that could be considered to determine the existence of an affiliated relationship. See 54 Fed. Reg. 34,098 (Aug. 17, 1989).

"7 CCH FEDERAL ELECTION CAMPAIGN FINANCING GUIDE § 5635, at p. 10,816.

*® 14 atpp. 10,816, 10,817.

' See 11 CF.R. § 114.7(a). However, ACOG notes that the Commission's "Campaign Guide for Corporations and Labor
Organizations” (June 2001} clarifies, at page 23 thereof, that "[a] connected organization or its SSF may also solicit the
executive and administrative personnel, stockholders and members (and the families of those persons) of the connected
organization's subsidiaries, branches, divisions, affiliates and state or local units" (emphasis added).
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3. If such OGWH/Ob-Gyn PAC solicitations of ACOG members are permissible, ACOG's
Fellows and Junior Fellows may be solicited because they are "members” within the
meaning of the Commission's definition thereof.

The Commission defines "member” at 11 C.F.R. §114.1(e)(2). Under the stated criteria,
ACOG understands that both Fellows and Junior Fellows are members within the meaning of that
definiticn, and therefore solicitable.

As indicated above, Fellows and Junior Fellows must satisfy specific ACOG requirements to
qualify for membership. Candidates for each of those membership categories must apply for
membership, be accepted/elected by ACOG, and affirmatively accept membership therein by payment
of initial dues. Thereafter, Feliows and Junior Fellows, in order to maintain membershjg) status, must
pay membership dues annually in an amount predetermined from time to time by ACOG.*°

Consequently, ACOG requests that the Commission confirm that ACOG's Fellows and Junior
Fellows are members who may be solicited by OGWH/Ob-Gyn PAC if such solicitations of ACOG's
members are in fact permissible.

CONCLUSION

For the reasons stated herein, ACOG requests that the Commission issue an Advisory Opinion
confiring the positions set forth in this advisory opinion request. If there are questions, or if
elaboration is required on the matters addressed herein, please contact the undersigned at any time.

Respectfully submitted,

Tk d . orman

Michael J. Kurman

ARENT FOXPLLC

1050 Connecticut Avenue, N.W,
Washington, D.C. 20036-5339
Telephone: 202/857-6345

Fax: 202/857-6395

Counsel to The American College of
Obstetricians and Gynecologists

Appendices A and B (and attachments thereto)

20 Additionally, as described above, Fetlows have full vating rights. (Junior Fellows are ineligible to vote.)
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APPENDIX A

ACOG -- MEMBERSHIP ORGANIZATION CRITERIA
ACOG is a "membership organization” as defined at 11 C.F.R. § 114.1(e):

ACOG is a "corporation without capital stock” (11 C.F.R. § 114.1(e)(1)). See 1951
"Articles of Incorporation” (amended in 1956 to change the corporation's name from "American
Academy of Obstetrics and Gynecology" to the present "The American College of Obstetricians
and Gynecologists")("ACOG Articles")(Attachment 1). See alse "The American College of
Obstetricians and Gynecologists Bylaws," as amended through May 2004 ("ACOG Bylaws")
(Attachment 2).

Further:

(i) ACOG "{i]s composed of members, some or all of whom are vested with the power
and authority to operate or administer the organization, pursuant to the organization's . . . bylaws
(11 CFRTH4.1(e)1)(1). ACOG's membership consists principally of "Fellows" who
“shall have the right to vote and to hold office in [ACOG}" (ACOG Bylaws, Article IV, Section
4). As elaborated in the Request at p. 5, "Fellows" (and, as indicated therein, "Junior Fellows")
meet the regulatory criteria for "members” of a membership organization under the
Commission's applicable definition at 11 C.F.R. § 114.1(e)(2).

(i) ACOG "[e]xpressly states the qualifications and requirements for membership in its .
.. bylaws .. ." (11 CF.R. § 114.1{e)}(1)(ii}). See ACOG Bylaws, Articles IV (re: Fellows), V (re:
Junior Fellows), VI (re: Honorary Fellows), VII (re: Life Fellows), VIII (re: Associate Members)
and IX (re: Educational Affiliates).

(i) ACOG in fact "|m]akes its . . . bylaws . . . available to its members upon request”
(11 C.F.R. § 114.1(e)(1)iii)). Moreover, the ACOG Bylaws are available to the general public
(i.e., not simply ACOG members) on the ACOG website at www.acog.org.

(iv) ACOG "[e]xpressly solicits persons to become members” (11 C.F.R. § 114.1
(el(1)(iv)). ACOG's website reports that "about 95 percent of American obstetrician-
gynecologists are affiliated with ACOG." ACOG has a Vice President for Fellowship Activities
who is responsible for the membership services department that, among other functions, actively
solicits members. Membership solicitation activities focus on recruitment of Junior Fellows
through residency programs, as most Fellows were initially elected to ACOG membership in the
Junior Fellows category. Recruitment activities also include solicitation of new members on
ACOG's website, and at booths at ACOG-sponsored meetings.

(v) ACOG "[e]xpressly acknowledges the acceptance of membership . . ." (11 C.F.R. §
114.1(e}(v}). For example, a Fellowship Certificate is provided to those physicians elected as
Fellows to ACOG. At their discretion, ACOG Fellows may also have their names included in
ACOG's publicly-available "Physician Directory.” Junior Fellows receive a "Letter of Election™
and membership card upon their election to ACOG membership.

(vi) ACOG in fact "[i}s not organized primarily for the purpose of influencing the
nomination for election, or election, of any individual to Federal office (11 CFR. §
114.1(e)(vi})). See ACOG Articles, Paragraph 5(a)(re: purposes), ACOG Bylaws, Article II,

(i)



Section 1 (re: objectives); ACOG "Operational Mission Statement" (quoted at Request, p. 2). In
addition, as stated in the Request (at p. 1), ACOG operates under IRC Section 501(c)(3) and "is
prohibited from, and would not, engage in political activities." See also ACOG Articles,

Paragraph 5(b)(2).

Attachment 1 -- ACOG Articles
Attachment 2 -- ACOG Bylaws

(i)
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Attachment 1

THE ARTICLES OF INCORPORATION UNDER
THE GENERAL NOT-FOR-PROFIT CORPCRATION ACT

To Edward J. Bamrett, Secretary of State, Springfieid, linois: '

We, the undersigned, W.D. Beacham, MD, Ralph A. Rels, MD, and Herbert E, Schritz, MD,
being natural persons oftlwageoflwenty—oneyemmmoramdciﬁzensufﬂe United States,
for the purpose of forming a comporation undar the *Ganeral Not-For-Profit Corparation Act* of
the State of lflinols, do hareby adopt the Tollowing Articies of Inc orporation:

1. The name of the corporation is the American Academy of Obstetrics and Gyneacology.*

2. The period of duration of corporation is Perpatual.

3. The address of its initial Registered Office in the State >f llinois is 116 South Michigan
Avenua in the City of Chicago, County of Cook, and the hame of its initial Registerad
Agent at said address is Ralph A. Reis, MD, ° '

4, Thaﬁutﬂmrdofblrador'ashallbeten(w)mnumhe*.tl'lelrnamasbolnguhllows:
W.D. Baacham, MD, New Orleans, Louisiana; Car P. Huber, MD, indianapolis, indlana:
Louis H. Douglass, MD, Baltimore, -Maryland; Ralph A Reis, MD, Chicago, llinola;
Herbert £ Schmitz, MD, Chicago, WMincls; Philip F. Willlams, MD, Philadelphia,
Pennsyivania: Robert Glenn Craig, MD, San Francises, California; John Parks, MD,
Washington, DC: Samuel B, Kirkwood, MD, Winchester, Massachusestts; and Charfes B,
Kimball, MD, Seattie, Washington. . .

5. a.  The purposes for which the corporation {hereinafter referred to as the “College”) is

organized are: to foster and stimulate improvements in al} aspecte of the health

education; to foster the highest standards of practice in its relationship to public

welfare; to promate high ethical standards in practice; to promate publications ang

encoltrage contributions to medieal and scientific lit arature,
b.  Notwithstanding the foregoing or any other provision of these Articles of

Incorporation: :

(1) The Coliege is organized and shall be operated excluslvely for
educational, scientific and charitabie purposes within the meaning of
Section 501(c)(3} of the Intemal Revenus Cade of 1988 or the
corresponding provision of any future Linited States Intemal revenus
statute and as described sbove, and no part of tha net egminge of the
Collage shall inure to the benefit of, or be distributable to, ita members,
Executive Board members, officers or other private persans, except that
the College shall be authorized and enpowered to pay reagonable
compensation for services rendered :znd to make payments and
distributions in furtherance of the purposes set forth above,

(2) No substantial part of the activities of the Coliege shall be the canying on
of propaganda, or otherwise attempling, o infilusnce lsgistation {except
as provided in Section 501(h) of the Cade or the corresponding provision
of any future United States internal revenue statute); and the College
shall not participate in or intervene in (including the publishing or
distribution of statemants) any political zampalgn on bshalf of or in
oppositian to any candidate for public office:,

continuad, ., .
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(3) The Collegn shall not carry on any olhar activities not permiiited to be
carried on A) by a corporation exemjt from federal income tax under
Soction 50°(c)(3) of the Code or the corresponding provision of any
future United States intamal revenue statite or (B) by a carporation,
contribution to which ans deductible under Section 170{(c)(2) of the Code
or the conesponding provision of any future United Siates Intemal
ravanue sta ute. -

8. in the event of the diasolulion of the Coliege, the Exec itive Board shall, after paying or
making provislon for the payment of all the liabilties cf the College, dispose of all the -
remaining asssts of the Coliege exclusively for the pimoses of the Coliage in such
manner, or to such organ zation or organizations as vhell at the time qualify as tax-
exempt under Section 501(s)(3) of the Code or the comesponding provision of any future
United States internal reve jue statute, as the Executive Board shall determine. Any of
cuch assets not 80 disposed of shall be disposed of by the court of general juriadiction
of the county in which the wrincipal office of the College is then locatad, exclusively for *
such purposes In such manner, of to such organlzatisn or organizations which are
organized and operated exviusively for such purposes, au said court shall determine.

“The Atticies of Incorporation wera amended on May 11. 1854, to change the name of the
corporation ta The American College of Obstelriclans and Gynecnltogista.
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ARTICLE |
Name

The name of the corporation ig The Amarican College of Obstatri-
cians and Gynecologists, hereinafter sometimes referred to as “the
College.”

ARTICLE it
Dbjectives and Powsrs

Section 1. Objectives. The objectives of the carparation shall be to
foster and stimulate improvaments in all aspects of the health care of
women; to establish and maintin the highsst possible standards for
education; to foster the highest standards of practice in its relationship
1o public welfare; to promota high ethical standards in practice; to pro-
mote publications and sncourage contributions to medical and scien-
tific literature.

Section 2. Powers. The College shall have ali the powers of a not-
Tor-profit corporation as are now or shall hareafter be conferred by the
statutes of the State of Illinais.

ARTICLE (H
Membership

Section 1. Fellows in All Catagorfas. Fellows shall be elected in
accorgdance with the bylaws of the Coflege and with such additional
rules which may from time to time be adopted. This shall include
active, Honorary, Lite, Corresponding, and Junior, and such other cal-
egories as may be established by the Executive Board.

Saction 2. Cther Membership Cafegories. These shall include
Associate Members, Educational Affilistes, and such other categories
as may he establiahed by the Executive Soard,

ARTICGLE 1V

Fellows, Their Qualifications, Propasal, Election, and
Privileges

Section 1. Gualifications. A candidate fer Fellowship in The
American Goltage of Obstetricians and Gynecologists must demon-
strate the following qualifications and must maet the following ragulre-
ments to the satisfactian of the Executive Board:

a. Board certification In obstatrics ard gynecology by the
American Board of Obstetrics and Gynecology, Inc., or other
cariffication as determined by the Executive Board.
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b. Continuous fimitation of training and/or professional activitiss
to obstetrics andfor gynecalogy for five yasrs prior to the
date of application. Exception may be made by the Executive
Board.

¢. Demonstration of evidence of high ethical and professional
standing, inciuding clinical ahility and experiance.

Section 2. is for Fellowship. The name ot a candidats for
Fellowship shall be proposed by & Fellow and shall ba endorsed by a
second Fellow in the candidate's district, nalther of whom is a nation-
al, district, or section officer.

Section 3. Efection. Election to Fellowship shall be by procedures
established by the Exacutive Board.

Section 4. Privilages. Fellows shall have the right io vote and to hold
aifice in the College. No Fellow may serve simultansoasly in more than
one elected coffice of the College, Including the national, district, and
section level.

ARTICLE ¥

Junior Fellows, Their Qualifications, Proposal,
Etection, and Privileges

Saction 1. Qualifications. A candidate for Junior Fellowship must
meet the following requirerments to the satisfaction of the Exsputive
Board:

Current participation in an approved residency pragram in
ebstetrics and gynecology; of, ugon successful complation of
such a program, immediate and continusd Hmitation of pro-
fessional activities exclusivaly to abstetrics and/or gynecology.
Such training and/or practice shall be within the geographic
confines of the College. Exception may be made by the
Exesutive Board.

Section 2. Proposal and Flection.

8. The name of a candldate for Junior Fellowship shall be pro-
posed by a Feflow in the candidate’s district. The proposer may
be a section, district, or national officer. The candldate's pro-
gram director also may be the propeser.

b. Election to Junior Fellowship shajt ha by procsdures estab-
lished by the Exacutive Board.

Sactian 3.
terminate:

Termination of Junior Feflowship. Junior Fellowship shall

2. Upan slection to another catagory of Felowship in the Collage.



b.  Upon fallure of the Junior Fellow to submit an application for
Fellowship in tha Coliege within one year after the Juniar
Fellow becomes eligible to apply for Feblowship or
Cormresponding Fellowship, or within ten years after starting
graduate tralning In obstetrics and pynecology, whichever
occurs first. Exception may be made according to procedures
gstablished by the Exacutive Board.

¢. For other reasans as described in ARTICLE X with respect ip
Feltows.

Seclion 4. Privifeges. Junior Fellows shall not be efigible 1o vote or
hold offics, but shall bave the right to vote and hold offics as related o
Junior Feliow activities.

Section 5. Organization of Junior Feffows. Junior Feliows shall be
organized according to guidelines established by the Executive Beard,
and shall not adopt bylaws but may adopt poilcies and procedures that
do not conflict with College bylaws or policies.

ARTICLE VI

Honorary Fellows, Their Qualifications, Nomination,
Election, and Privileges
Ssction 1. Qualtfications. An Individual of outstanding achievement

in the field of obstetrics and gynecology, or in an allied discipline, from
any country, may he efected to Honosary Fellowshig.

Section 2 Nomination and Election. Nomination and election shall
be according to procedures established by the Executive Board.

Saction & Privifeges. Honorary Fallows shall not be eligitie to vote
or hold office, and they shali not be required to pay initiation fees or
nalional, district, or section dues.

ARTICLE vII

Life Fellows, Their Quallfications, Election, ard
Privileges
Section 1. Qualifications and Flection. Ary Feliow of the Collage, in
good standing, who reguests such actian because of retirement or

other sufficlent reason, may be transferred to Lite Fellowship accord-
ing te procedures established by the Executive Board.

Section 2. Privifsges. Life Fellows shall not be eligible to vote, hold
offica, ar sarve on the Commitize on Nominations.

ARTICLE VIKi

Associate Members (National and Interational),
Their Qualifications, Electian, and Privileges

Section 1. Qualifications. Any physician who has given valuable
sarvice in obstetrics and/or gymecology and wha i5 not eligible to be 2
Fetlow may be eiected to Associate Membarship.

Saction 2. Elsction. Election to Associale Membership, in gither cat-
egory, shall be according to procedures established by the Executive
Board.

Section 3. Privifeges. Assoclate Members shall not be efigible 1o
vole or hoid office.

Section 4. Termination.

a.  Assoclate Member status may be terminatad for resignation,
delinquency, death, or ofhwr cause deemed sufficient by the
Exacutiva Board, without prior notice or hearing.

b. Any Assoclate Member whose status has been terminated may
reapply to the College under procedures esteblishad by the
Executive Board.

ARTIGLE IX

Educational Affiliates, Their Qualifications, and
Appointmant

Section 1. Oualffications. Any physician in a medical sducation or
training program thal would not qualify for Junlor Fellowship, any
medical student, or any individual with an advanced degree who
through professional training and/er experience in women's health
care 15 able to further the purposes of the College may be appointed an
Educational Affiliate of the College.

Section 2. Appointmar. Appointment to Educational AffHiate siatus
shall be by procedures established by the Exscutive Board,

Sector 3. Terminakion.

4, Educationat Affihate status may be terminated by resignation,
definquency. death. or other cause deemed sufficlent by the
Executive Board, without prier natice or hearing.

b,  Any Educational Affiliate whose status has been lerminated
may reapply ta the College under procedures established by
the Executive Board.

ARTICLE X
Discipline and Termination of Fellowshlp

Section 1. Disciplinary Actions, The Executive Board shall have the
power to issue a warming, censure, suspend for a stated period of time,
ot expel a Fellow in any category for faiture to maintain the require-
mants for such Fellowship, for violations of the Code of Frofessional
Ethics of the Coliege, or for any other cause, which in its judpment
shall bs desmed sufficient. Disciplinary aclions shall be decided
according to procedures established by the Exscutive Board. These
procedures shall include providing written notification to the Feliow of
tha reasons for the disciplinary action, the opportunity for a hearing,
and a right to appeal to the Executive Board.

Seciion 2. Expuision. An affirmative vote of at jeast two-thirds of the
members of the Executive Board present at 4 duly canstituted meeting
shall ba necassary to axpal a Fellow in any category. Upon expulsian,
all rights and privileges of Fellowship shall be farfeited and terminated.
The cerlificate of Fellowship in the College shall be surrendared. Any
Fellow wha has been expelled may reapply ta the Gollege accarding to
procedures established by the Executive Board.

Section 3. Delinquency. Faliows. Junior Faliows, and Corresponding
Fellows must pay all dues and assessments required Dy the Gollege,
including national, district, and section duss. A Fallow, Junior Faliow,
or Corresponding Fellow who fails to pay nalional, district, or seetion
duss or assassmants within six months akter they becoma due shall
be given notice of the delinquency and shali ba tarminated from
Fellowship if timely payment is not made. Any individual whose
Fallowship has been terminated for reasons ol delinguency may be
reinstated according io procecurss established by the Executive
Board.
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ARTICLE X!

Elected National Officers and Other Executive Board
Members

Section 1. National Officers. The national officers of the Collepe
shall eansist of the following:

President Treasurer

President Eect Secratary

Immediate Past Prasident Asgistant Seeretary

Vice President Executive Vice President

Section 2. Coinmitiee on Nominations.
a. Composition.

1. The three past presidents most recently retired from the
Executive Board who are available shali serve on the com-
mittes, and ane of them shall serve as chair, according to
procedures established by the Executive Board.

2. Each district shall have ong representative as a metmber of
the committee and two alternates to be selacted in the fol-
lowing manner;

{a} The district chairs who have retired from the
Executive Board during the calendar year preceding
the first meeting of the commitlee shall serve as the
representativas of their districts on the committee,

(k) A repressntative for each of the remaining districts
shall be ebected by his or her district advisary councl
at the time of the annual district meeting.

(c} Two akiemnate reprasantatives shafl be slected in order
af praferance by each district advisory council at the
time of the annuat district meeting.

3. Two additional members of the Committee on
Nominations shall be Fellows from two different districts
who are within the first five years of Fellowship, selected
according 1o procedures established by the Executive
Board. Meither one shalt be tram the same district as a
past president who is a member af ths Committee an
Nominations. Mo person shall serve in this capacity for
more than one year.

4 No member of the Executive Board or salaried employee
of the College shail serve on the Committes on
Nomminatiens.

5 Na person shall serve on the committee for more than
thiee consecutive years.

& Dutes The duties of the Commities on Nominations shall be
w0 prepare & slate of nominees, one lor each vacant national
ofteer or Fellow-ai-Large Executive Board position, from
among the names submitted to the committee under the pro-
cedures described in Section 3 of this Article; that is, President
Elect. Vice President, Treasurer, Sacratary, Assistant Secratary,
and Fellow-at-t arge pn the Exscutive Board, in that arder,

Sechon 3 Candidates for Nomination,

a  Each district advisary councll shall encourage apprapriate can-
dudates from within the district to submit their gredentials and
gotuments for candidacy far vacent national officer or Fellow-
at-Large Execulive Board positions.

b Each district advisory council may atso submit the names, cre-
dentials, and decuments of up to one candidate fer each
vacant national officer or Fellow-at-Large Executive Board
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position. This shalt he done according to procedurss estab-
lished by the Exscutive Board,

c. Candidatss for nomination must declare tha office or offices

. tor which they are candidates acenrding to procsdures estab-
lished by the Executhe Board. Candidates for a Fellow-at-
Large Executive Board position must be within the first five
years of Fallowship at the tme of nomination.

d. No salarsd employee of the Colfege shall be eligihle ior
nomination.

Section 4. Election. Tha slate of nominees for all elective offices
shall be submitted in writing to all voting Fellows at laast thirly days
before the Annual Meeting. The election of all nomineas shall be by
eajarity vote of all Fellows, in person or by proxy, voting at the Annual
Business Meeting. Nominations will not be accepted from the fioor
during the Annual Business Meeting.

Section 5. Term of Office. The Prasident, President Elect, Immediate
Past President, Vice Presldent, and Assistant Sscrotary shall serve a
ons-year term of office which shall expire upon adjoumment of the
Annual Business Meeting following their stection or accesslon to
office. At the expiration of their tsrms of office, the President Elsct shall
automatically become Prasident and the President shall automatically
become Immaediats Past President The Treasurer and Secretary shail
serve for thrae years, with their terms of office axpiring at the adjourn-
ment of the Annual Business Mesting three years following thelr slec-
tion. The Fellows-at-targe un the Executive Board shall serve for two
years with their tarms of office exphing at the adjournment of the
Annual Business Meeting two years following their election.

Section 6. Re-sfection. Officers shall be eligible for re-glsction. The
Treasurer and Secretary, however, shall not serve mors than two
thres-year lerms. Additionailly, the Fellows-at-Large on the Bxacutive
Board shall not serve more than ane term as a Fellow-at-Large.

Section 7. Dutles of Officars.

a. Presigent The President shall preside at all meetings of the
Colleps and of the Exectrive Board. He or she shall geliver a
prasidantial address at the Annuai Clinical Meeting and shall
perform all other duties usually associated wilh the office of
President, including the appointment and direction of all cam-
mittees authorized by the Execulive Board except the
Committee on Nominations. He or she shall be an ex officio
member of all committees axcept the Committes on
Narminations. Whenever, In the opinion of the Executive Board,
the Presldent is unable to fulfill the dutias, these shall be
assumed by the Viee President.

b. Presidert Fiect. The President Elect shall name commities
appaintees, except the Commitiee on Nominations, during his
or her tarm of office. These appointess will bagin 1o function
on the assumption of the presidency by the President Elect. If
the President Elect is permanenty unable io perform the
tuties, the Executive Board shall elact a succassor from nom-
inees submitted by the Committee on Nominations.

¢ frmediate Past President The Immediate Past President shall
carry out the duties assigned by the President. i the
immediate Past President is permanenty unable to perform
the duties, the most recent available past president shall
replaca kim or her.

d. Vice Prasidant. The Vice President shall assist and coaperate
with the President. When for any reason the President Is
unable to serve as President, the Vice Presidant shait act in hig
or her stead and shall aggsume the duties of the Prasident if the
Prasidant is temporarily unable fo perform them. If the
President is permanendly unable to perform the duties, the
Vice President bacomes President. if the Vice President is per-



manently unable to perform the duties, the Exacutive Board
shell efect a successor,

e, Treasursr. The Treasurer shall be responsible for collecting all
monies, for making all authorized disbursements, for render-
ing an account thereof at the Anrwiat Business Meeting, and for
armanging an annual audit of College accounts. The Treasurer
shall bs under bend upon such terms, conditions, and for such
dmounts as shall be prescribed ty the Executive Board, If the
Treasurer is permanently unable to perform the duties, the
Executive Board shall slect a successor,

I. Secretary. The Secretary shali ba responsibla for the records of
all meetings of tha Collags and of the Executive Board, and far
the correspondence of the Collsgs, and shall perform all the
ordinary duties of the office. The Secretary shall be an ex offi-
cic member of all commitiees, axcept the Commities on
Nominations.

0. Assistant Secretary, The Assistant Secretary shall assist the
Setretary and replace the Secretary whenever necessary. The
Assistant Secretary shall sarve as chalr of the Committee on
Cradentials. It the office of Assistant Secrefary becomes
vacant, the Executive Board shall elect 2 successar,

h. Exactfive Vice Pragident. The Executive Vice Prasident shall be
rasponsitia far overall managemaent of the College otfice under
policies of the Exscoiive Baard. The Exacutive Vice President
is appointad by ths Exacutive Baard.

ARTICLE Xl
Annual and Speclal Meetings

Section 1. Annual Business Meeting. A meeting of the Collage, ta be
known as the Annual Business Maating, shall ba held each year.

Section 2. Time and Place of the Annual Business Meeting. The time
and place of the Annual Business Meeting shall be designated by the
Executive Board. The Secretary shall give notice thereof by mail ta each
Fellow not less than five nor more than sidy days before the date of
the meeting. )

Ssction 3. Transaction of Busingss. Election of officers, certification
of replacements for the Exacutiva Board, and transaction of othar busi-
niess shall be conducted at the Annual Business Mesting.

Section 4. Special Meetings. Special meetings of the College may ba
called oy the Executive Board for such time and place as it may desig-
nate provided notice thereof by mail shall have been given 19 each
Fellow not less than five nor more than sixty days before the date of
the meating, which notice shall state the purpose or purposes for
which the meeting is called.

Sectipn 5. Ovorum and Manner of Acting. Five percent of the
Feilows of tha Coilege, in parson or by proxy, shall constitute a quo-
rum for the transaction of business at the Annual Business or any spe-
cially called meeting of the College. An act of the majerity of the
Fellows voling In persan at by proxy shall be an act of the Feliows.

ARTICLE X1t

Executive Board

Saction 1. Mambars. The Executlve Board shall consist of the
Prasident. Immediate Past Prasident, President Elect, Vice Prasident,
Treasurer, Secretary, Assistant Sacretary, Public Membar, chair of the
Junior Fellow College Advisory Council, the distict chairs, two
Fellows-at-Large, and one ex officia representative ram each of the
subspecialties recognlzed by the American Board of Obstetrics and
Gynacotogy, Inc. (ABOG).

Section 2 Powers and Dubigs. The general management of the
Callega shall be vested in the Executive Board, whosa pawers and
duties shail be thoss ordinarily held and performed by tha board of
dlrectors of a corporation. 1t shalk;

a. Transact all business required to carry out the abjactivas of the
organization arising in the intarim between Annuai Msstings.

b, ghlrage. control, and consarve the praperty Interests of the

ollege.

¢. Elect or appoint Fallows, Junlor Feows, Honorary Feliows,
Life Fellows, Corresponding Fellows, Associate Members, and
Educational Affiiates.

d. Fix initlatien fess, national dues, and special assassments of
Feows, Junlor Fellows, Corresponding Fellows, Assotiate
Members, Educational Affiliates, and adjunct members of sac-
tions,

8. Approve district and section dues.

1. F boundaries of districts and sections and craate new dis-
fricts and sections when necessary.

g. Call special mestings of the College.

. Create standing and temporary committees, B

I Act as the nominating committee for the pasition of Public
Member.

ji. Resolve disputes between the section, district, and national
ievets of the arganization, including an appropriate process of
appeat.

k. Transact all business, not otherwlse provided for, that may
pertain {o ths Collage.

Section 3. Time and Place of Meetings. The President of the College
shall set the time and place of the meetings of the Executive Board. At
least fifteen days nolice of such maatings shall he given by tha
Secretary.

Seclion 4. Quarum andg Mannar of Acting.

a. Fifty percent of the members of the Executive Board shall con-
stitute 2 quarum for the transaction of business.

b. The act of a majority of the members of the Executive Board
present at a duly called meeting at which a quorum is present
shall be the act of ihe Exscutive Board, unless the act of a
preater number is required by law, the Articles of Incorpor-
ation, ar these bylaws.

. Executive Board members may participate In and act at any
meeting of the Executive Board through the use of & confar-
ence telephons or other communications equipment by means
of which all persons participating in the meeling can commu-
nicate with each other.

d. Any action to be taken at a meeting of the Executive Board may
be taken without 2 meeting if a consent in writing, setting forth
the action wken, is signed by all of the Executive Board mem-
bers entitled to vote.

Section 5. Public Membar. The Public Member shail be nominatad by
the Executive Board, and the name submitted in writing 1o all voiing
Fellows at least thirly days before the Annual Mesting. Tha slaction shall
be by majority vote of all Fellows, in person or by proxy, vating at the
Annua! Business Meeting. The term of office shall be two years, expiring
at the adjournment of the Annual Business Meeting two years following
the alection. The Public Member shall not serve mere than twa terms.

Sectlon 6. £x Officio Representatives. The ex afficia representatives
shall be ACOG Fsitows who are certified In ABOG-recognized subspe-
cialties, ane from each ABOG-recognized subspacialty, and nominated
by the subspecialty organizations selected according 0 procedures
established by the Exaculive Board, Only one subspecialty representa-
tive shall be allowed lo vots. Procedures to sslect the voting represen-
tative shall ba establishad by the Exacutive Board, The term of office
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for each representative shalt be one year, expiring at tha adjournment
of the Annual Business Mesting ons year following selection. An ex
officio representalive shall not serve more than one term,

Section 7. Executive Commitige. The Executive Commities shall
consist of the President, Immediate Past President, Prasident Elect, at
least one district chair, and other members 25 appninted by the
Executive Board. It shall transact business arising in the interim
betwean Exacutive Board meetings, and shalt have such other powsrs
and duties as authorizd by the Executive Board. A majority of the
members of the Executive Committes shall constitute  guorum for the
transaction of business.

ARTICLE XIV
Districts
Section 1. Membership.

a. General The membarzhip of each district shall consist of
Fellows in all categories, whose oificlal address |s within the
district, excapt as otherwise provided by the Executive Board.

b. Adjunct District Members. In those districts where olher
obstetric and gynecologic societies exist, any member of such
societies whe is not afigible to be and has nat been a Fellow in
the Gollege may be slacted to nonvating mambershlp in that
district; such nonvoting member to be designated as an
adjunct member of the district, Such election shall be carvied
cut according io procadures and subject to restrictions and
canditlons establishad by the Executive Board. Adjunct mem-
bers of the district shall not be members of the national organ-
izaticn of the College, and they shall not be eligible to hold
office in the district They may take part tn district activities nat
in conflict with the foregaing definition of the status of adjunct
members.

Saection 2. District Officers. The district officers shall consist of a
chair, a vice chair, and such other officers as may be required oy the
districls or by the Executive Board. To be sligibla for election or
appaintment to, ar continued service in, a disirict officer position, a
Fellow's principal place of business must be in the district or branch of
military setvice he or she represents.

a. Term of Office. The districd chair and vice chair shall serve In
their respective offices far a term of three years and may not
succead themsslves. Thay shall assums offica at the next dis-
trict mesting following thelr alection. A Faflow may sanve only
one term as district vice chalr and ona term as district chalr,

b. Method of Elsction. A district Nominating Committee shall be
formed to prepare a slate of nominees to replace the retiring
district ofticars according to procadures sstablished by the
Executlva Board. Tha most ImmedIately avaltabe past district
chair shall serve as the chair of the Nominating Commitice.
The slate adopted shall be sent 1o all Fellows of the district for
batloting by mail according to procedures established by the
Executive Board.

t. Aaeplacemant. Whanevar, in the apinicn ot the district advisory
counsil and subject to Executive Board guidelines. a district
officer, ather than the district chalr, has vacaled, or has failed or
is unabie to fulfli the duties of the office, the district advisary
council shall elect 2 replacemant to complets the unexpired
term. When the officer is the district chair, the distyict vice chalr
shali repiace him or her to complete the unexpired term.

Section 3. Duties of District Chait.

a. To serve on the Executive Bogrd and submit reports and rec-
smmendations to the Exacutive Board.
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b. Toconsider probiams arising in the district and act upon them.

€. Tocall and preside at the annual business mesting and at other
mestings of the district.

d To Ca'l'l and preside at the meetings of the district advisery
council,

e, To direct and coordinate the activities of the section chairs in
the district.

f. To encourape recruitment and other activities of Junior Feliows
in the distrist

0. tT‘:Lﬁapps:ﬂnt members of district standing and ad hac commit-

h. To m..ra[uate the qualifications of applicants for Fellowship in all
%te?durias and to make recommendations tn the Executive
ard.

Section 4. Duties of District Vice Chair, The district vice chair shall
assist the district chair, When, for any reason, the district chair is
unable to serve in the capaclty as district chalr, the district vice chair
shall replace him or her.

Section 5. Disirict Advisary Councll

a The district advisory council shafl consist of the district offti-
cers, section chairs, and such other reprasentatives as select-
ed by the council. Sactlon vice chairs shall serve as members
when so defined by the district policies and procedures.
District and section officers shall be the only voting members
of the district advisory ceuncil.

b, The advisory counci| shall not adapt bylaws but may adopt
policies and procedures for the managsmant of its own affairs,
provided such policies and proceduras are not in confiict with
College bylaws or policies.

¢. Each district advisory council, through Its district chair, shall
be responsible to the Exacutive Board for the management of
the affairs of the Callege within its district. tts dulies shall
include tha lollowing:

1. To meet at least once annually.

2. To transact all district business arising in the interim
batween annuai business mestings of the dlstrict, as is
necessary to carry out the chjectivas of the College with-
in the distrlct.

3. To manage, control, and conserve the properly interssts
of the district.

4. To fix district and sectian dues of Fellows, subject to the
approval of the Executive Board.

5. To define the dutiez of district officers.

8. To create standing and ad hoc committees of the district
and to provide any necessary definition of committee
durties.

7. To vote by mail or electronic means when necessary.

8. To manage the affairs of a section when bath section chale
and section vice chair are unabis to act,

9. To replaca a section oHlcer, other than the section chair,
wha, In the opinion of the council and subject to Executive
Board guidelines, has vacated or has failed or is unable to
fuffill the duties of the office. When the officer Is the sec-
tion chair, the section vice chair shall reptace him or her to
complete the unexpired term.

10. o review, for approval or disapproval, a proposal by a
section to adopt section policies and procedures.

11. To receive the slate of section officers as determined by
the section Nominating Commitiee.

Section 6. Internal Regulations.

a. The district activities, policies, and procedures shali not con-
flict with Callage hylawe or policies.
b. The district and section officers may not abligate the College



iBl'l any manner unless specifically authorizd by the Executive
oard,

ARTICLE XV
Sections
Section 1. Membership.

a. Genersl The membership of each section shall consist of
Fellows In all catepories whoss official address |s within the
section, axcept as otherwise provided by the Executive Board.

b. Adjunct Secton Members. In those sections where other
obstetric and pic socigties exist, any member of such
societies, who is not eligible to be and has not been a Fellow
in the College, may ba elected 1o nonvoting membership in
that sactlon: such nonvoling mamber to be designated as an
adjunct member of the saction. Such slection shall be carried
out according to procedures and subject to restrictions and
conditions established by the Executive Board. Adjunct mam-
bers of the section shalt not be membars of the district or the
national organiztion of the College, and they shall not be eli-
gibla to hold office in tha seclion. They may take part in sec-
tion activitias nat in confilct with the foregoing definition of the
status of adjunct members.

Section 2. Seclion Officers. The section officers shall consist of &
chair, a vice chair, and such other officers as may be required by the
sections. To be eligible for election or appointment ta, or continued
service in, a section officer position, a Fellow's principal place of busi-
ness must be [n the section ar branch of the military service ha or she
represents. :

a. Term of Difice. The section chair and vice chair shatl serve in
thair respective affices for a term of Wree years and may naot
succead themsehles. They shell assume office at the next
annual district business meeling fatliowing their election. A
Fellow may not sarve more than ons tarm as section vice chair
and one term &s saction chalr without wriitan approval of the
Exacutive Board upon recommendation of the district adviso-
1y council,

b. Methed of Election, A saction Nominating Committee shall be
fermed to prepare a state of nomineas to replaca the retiring
saction officers according to procedures established by the
Executive Board. The most immediately available past section
chair shalk serve as the chair of the Nominating Gommittee.
The siate adepted shalt be sent to all Fellows of the section for
bafloting by mail according to procedures establishad by the
Executive Board.

¢. bDuyes. Section dues may be proposed to the district advisory
council by the saction officers ar existing section advisory
council.

4. Policies and Procedures. Sectlons shall not have bylaws but
may adopt policies and procedures by approval af the sectlon
officers or existing section advisory council, Subject to
approval hy the district advisory council,

Sactlon 3. Dutias of Section CGhair.

a. To serve as a member of the district advisory council.

4. To keep informed about the purposes and poficies of the
Clolleua and the conditions in the section relating to these pali-
clas.

c. To cansider problems in the saction and to submit reposts and
recommendations to the district chair and the disirict adviso-
fy counell,

d. To coordlnate the activities of the Fellows and Juniar Feilows
50 that the section exerts a strong influence to improva tha
heaith care of women at the local level.

e. To stimulate interest in the specialty of obsteirics and gyne-
cology and in the Coflege among medical students, rasidents,
nurses, and other health personnel in the section.

. To evaluate tha qualfications of applicants for Fallowship from
the saction and te make recommendations to the district chair,

g. Toappoint section committeas as necessary.

h. To presida at meetings of the section advisory council when
such councl is authorized by section policies and procedures.
When a section advisory counci] is autharized, section officers
shall be the only voting members of the sectlon advisory
counclt,

Section 4. Dulies of Section Vice Chair,

a. To appoint and direct a sectlon Membership Committes.

b. To assist the section chair.

c. Toserve in the capacity as section chair when, for any reason.
the section ehair is unable to serve.

Section &, Internal Aagulations. The section activities, policies, and
pracedures shall nat confiict with district or with Coliege bylaws or
policies. .

ARTICLE XW1
Publications

The Execulive Board shall foster and promote publications ard contri-
butions to medical and other scientific literature connected with the
objectives and purpazes of the College. Payment of dues shall eatitie
Fellows in all categories and mest members to a subscription of

Obstetrics & and other publications designated by the
Board as a benefit of membership.
ARTICLE XVIi
Parliamentary Authority

Aobert's Auies of Order Newly Revised shall apply to the procesdings
of the College, except in such cases as are covered by the bylaws.

ARTICLE Xyl

Difices

The corporation shall have, and conlinuously maintaln, In the State of
lllinois, a registersd office and a registered agen whase office is
Identical with such registered olfice, and may have other offices
within or without the State of Ulinois as the Executive Board may
determine.

ARTICLE XIX
Contracts and Ghecks

Section 1. Contracts. The Executive Board may authorize any officer
or afficers, agent or agents of the corparation, In addition to the offi-
cers so authorized by these bylaws, to enter into any cootract ar exe-
cute and daliver anry Instcument in the name of and on behalt of the
corporation, and such authority may be general or confined to specif-
ic instances.

Sectlon 2. Checks. All checks, drafts or other orders for payment of
money, notas or other evidence of indebtedness issued in the name of
the corporation shall be signed by such officer or officers, agent ar
agents of the corparation, and in such manner as shall be established
by the Executive Board.
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ARTIELE XX
Fiscal Year

Tha fiscal yaar of the corparation shall begin on the first day of January
and end an the last day of December in each year.

ARTICLE XX|
indemnitication

The College shall indemnify its officars, Exscutive Baard members,
committee rmembers, smployess, and each parson serving at the
request of the Collags as a representative to another organization as a
member, director, trustee or officer of or delegate to the otiver organi-
zatian, against such labilities, costs, and expenses, in such manner,

under such circumstances, and o such axtent as Is required o per-
mitied by applicable llinois law. Tha Collepe may purchase and maln-
tain insurance against the financial obligations described herein.

ARTICLE XXH

Amendments

Vote on proposed amendments to these bylaws shall be taken at the
Annual Business Meeting of the Collega. Official writtan netification of
propgsed amendments approvad by the Exacutive Board at two duly
cansiifuted meatings shall be submitted to the Fellows at least thirly
days before the Annual Business Meeting at which the vote is fo be
1aken. A two-thirds vole of the Fellows voling, in person or by proxy,
on ary preposed amendment shall be raquired for s adoption.
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APPENDIX B

OGWH -- MEMBERSHIP ORGANIZATION CRITERIA

OGWH is a "membership organization" as defined at 11 C.F.R. § 114.1(e):

OGWH is a "corporation without capital stock" (11 C.F.R. § 114.1(e)(1)). See "Articles
of Incorporation of Ob-Gyns for Women's Health," and 2004 Articles of Amendment thereto
("OGWH Articles")(Attachment 1).! See also "Bylaws of Ob-Gyns for Women's Health,"
adopted as of July 14, 2000 and as subsequently amended ("OGWH Bylaws")}{ Attachment 2).2

Further:

(i) OGWH "[i}s composed of members, some or all of whom are vested with the power
and authority to operate or administer the organization, pursuant to the organization's . . . bylaws
. (11 CFR. 114.1(e)(1)(1)). OGWH is governed by its Board of Directors (see OGWH
Bylaws, Article II), all of whom "must be members in geod standing of [OGWH]" (OGWH
Bylaws, Article TT1, Section 3.02).

(11} OGWH "[e]xpressly states the qualifications and requirements for membership in its
... bylaws . . ." (11 C.F.R. § 114.1(e)(1)(i1)). See OGWH Bylaws, Article III, Section 3.02
("Members of [OGWH] shall be those people who pay annual dues to [OGWH] of a specific
amount predetermined by [OGWH].").

(iii) OGWH in fact "[m]akes its . . . bylaws . . . available to its members upon request”
(11 C.F.R. § 114.1{e)(1)(1i1)).

(ivy OGWH "[e]xpressly solicits persons to become members” (11 C.F.R.
§ 114.1(eX1)(iv)). See OGWH Bylaws, Article IIl, Section 3.01 ("[OGWH] shall expressly
solicit persons to become members of the organization . . ."). OGWH very actively solicits
members among, inter alia, ACOG's membership.

(v) OGWH "[e]xpressly acknowledges the acceptance of membership . . ." (11 C.F.R. §
114.1(e){v)). See OGWH Bylaws, Article III, Section 3.01 ("[OGHW] . . . shall expressly
acknowledge the acceptance of membership, such as by sending a membership card or adding
the member's name to a newsletter list.").

{(vi) OGWH in fact "[i]s not organized primarily for the purpose of influencing the
nomination for election, or election, of any individual to Federal office (11 C.F.R. § 1141
{e)(vi)). See OGWH Articles, Fourth Paragraph; OGWH Bylaws, Article I, Section 1.02. Sece
also OGWH Bylaws, Article V.

Attachment | -- OGWH Articles
Attachment 2 -- OGWH Bylaws

' I'he attached OGWH Artictes refer to “Physicians for Women's Health,” the corporation's original name. As reflected in the
Articles of Amendment attached thereto, in late 2004, the name was changed to Ob-Gyns for Women's Health.

? The most recent amendment to the OGHW Bylaws, in September 2004, reflected the corporate name change from
Physicians for Women's Health to Ob-Gyns for Women's Health,



APPENDIX B

Attachment 1

ARTICLES OF INCORPORATION

o FILE
PHYSICIANS FOR WOMEN’S HEALTH aw -7 M

TO: Department of Consumer and Regulatory Affairs
Corporations Division
Washington, D.C.

We, the undersigned natural persons of the age of eighteen years or more, acting as _
incorporators, adopt the following Articles of Incorporation pursuant to the District of Columbia
Non-Profit Corporation Act:

FIRST:  The name of the corporation is Physicians for Women's Health.

SECOND: The period of duration is perpetual.

THIRD: The corporation shall have non-voting members whose classes,
qualifications, rights and privileges, shall be as set forth in the bylaws,

FOURTH: The corporation is organized and will be operated exclusively for the
purposcs of: -

. advocating laws and public policies that support quality health care for
women;
. advocating laws and public policies that support the field of obstetrics and

gynecology; and

. increasing awareness among its members and the public of the changing
public policies and legislation related to women's health care.

In pursuance of these purposes it shall have the powers to do all things necessary, proper and
consistent with maintaining its tax-exempt status under section 501(c)(4). All references to
sections in these Articles refer to the Internal Revenue Code of 1986 as amended or to
comparable sections of subsequent internal revenue codes. The corporation shall not participate
or intervene in political campaigns on behalf of or in opposition to any candidate for public
office to an extent which would disqualify it from tax exemption under section 501(cX4).
Notwithstanding any other provision of these Articles or of any Bylaws adopted thereunder, this
corporalion shall not take any action not permitted by the laws which then apply to this
corporation.



-

FIFTH: No part of the net eamings of the corporation shall inure to the benefit of
or be distributed to any director, employee or other individual, partnership, estate, trust or
corporation having a personal or private interest in the corporation. Compensation for services
actually rendered and reimbursement for expenses actually incurred in attending to the affairs of
this corporation shall be limnited to reasonable amounts. Upon dissolution of the corporation, its
assets shall be disposed of exclusively for the purposes of the corporation or distributed to such
organizations organized and operated exclusively for the promotion of social welfare or for
charitable purposes which shall, at the time, qualify as exempt organizations under sections
501{c)(4) or 501(c)(3)-

SIXTH: The registered agent is Gail Harmon and the address, including street and
number, of its initial registered office is 1726 M Street, NW, Suite 600, Washington, DC, 20036.

SEVENTH: The internal affairs of the corporation shall be regulated by its Board of
Directors as described in the Bylaws. The members of the Board of Directors shall be those
individuals elected, from time to time, in accordance with the Bylaws. The number of directors
constituting the initial Board of Directors is five (5), and the names and addresses, inciuding
street number, of the persons who are to serve as the inittal directors until the first annual
meeting, or until their successors are elected and qualified, are:

Thomas C. Rowland, Jr., MD
SouthCarolina Ob-Gyn

1333 Taylor Street, Suite 2D
Columbia, SC 29201

Frank C. Miller, MD

Department of Ob-Gyn, Room C-375
University of Kentucky College of Medicine
800 Rose Street

Lexington, KY 40536-0293

W. Benson Harer, Jr., MD
PO Box 30206
San Bemardino, CA 92413-0206

Michael T. Mennuti, MD

Department of Ob-Gyn

University of Penmsylvania Medical Center
3400 Spruce Street

Philadelphia, PA 19104-4283

Thomas F. Purdon, MD

Arizona Health Sciences Center

1501 N. Campbell Ave., PO Box 245078
Tucson, AZ 85724-0001



EIGHTH: The names and addresses, including street and number, of the incorporators
are:

() Doug Smith
1726 M Street, Suite 600
Washington, DC 20036

@ Mark Villaverde
1726 M Street, Suite 600
Washington, DC 20036

(3) Robin Speaks
1726 M Street, Suite 600
Washington, DC 20036

S pue. 6-1-00

Doug Smith

u/ U;MA . Date Q/?‘/OO

Mark Villaverde

f i jﬂ"‘"ﬂa Due__ & - 790

Robin Speaks  ’
D0

I /((ﬁ'b‘/ A’ A‘( HE 74‘ ) , & Notary Public, hereby certify that on the
day of | _Jpné 2000, Doug Smith, Mark Villaverde and Robin Speaks

appeared before me and signed the foregoing document as incorporators, and have averred that
the statements therein contained are true.

gl

My ccmmwon Expues.
July 14, 2002




ARTICLES OF AMENDMEN"’

TO

ARTICLES OF INCORPORATION

OF

PHYSICIANS FOR WOMEN’S HEALTH

Pursnant to the provisions f‘k District of Columbia Nonprofit Corporation Act, the
undarsipned adopts the following Articles of Amendment to its Articles of Incorporation:

FIRST: The namne of the Corporation is Phygiciatis for Women’s Health,

SECOND:  The folowing amendment of the Article:: of Incorporation was adopted by
the Corporation in the manner prescribed by the District of Columbia
Nonprofit Coxporation Act:

Articie 1 is hereby amended to re: d, “The name of the corporation
is Ob-Gyns for Women’s Health. ’
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THIRD: Themncndmmtwasadoptedbyum:ﬁmmswﬁttmconsmtsign?dbya_ll
members of the Board of Directors, there being no members having voting
rights in respect thereof,

Date: q\) % ﬂﬂP

Physicians for Wornen's Health

BY: %
ot

[President or Vice President]

ATTEST: W

[Secretary or Assistant Secretaty]







APPENDIX B

Attachment 2

BYLAWS
OF
OB-GYNS FOR WOMEN’S HEALTH
As Adopted As of July 14, 2000
Amended April, May and July 2001, January 2002, July 2003, May 2004, September 2004
ARTICLE1
NAME AND PURPOSES
Section 1.01. Name. The name of the organization is Ob-Gyns for Women'’s Health.

Section 1.02. Purpose. The Corporation is a social welfare organization and is organized
for the purposes of:

. advocating laws and public policies that support quality health care for women;

. advocating laws and public policies that support the field of obstetrics and
gynecology; and

. increasing awareness among its members and the public of the changing public
policies and legislation related to women's health care.

ARTICLE Il
AUTHORITY AND DUTIES OF DIRECTORS

Section 2.01. Authority of Directars. The Board of Directors ("the Board") is the
policy-making body of the Corporation and may exercise all the powers and authority granted to
the Corporation by law.

Section 2.02. Number and Selection. The Board shall consist of ten (10) directors who
shall be:
a. the American College of Obstetricians and Gynecologists’s (ACOG) current
President;
b. ACOG’s Immediate Past President;
¢. ACOQG’s President Elect;



d. ACOG’s Secretary;

e. ACOQG’s Treasurer;

f. ACOG’s Past President most recently retired from the Executive Board who is
available;

g. aformer member from ACOG’s Executive Committee;

h. an ACOG Junior Fellow or Fellow who has been in practice for less than five (5)
years;

i. a past ACOG District Chair; and

j- and one (1) member appointed by the other directors.

Vacancies existing by reason of resignation, death, incapacity or removal before the
expiration of her/his term shall be filled by a majority vote of the remaining directors for the
remainder of the unexpired term. Each director shall be a member in good standing of the
Corporation.

The following members of the Board shall serve two (2) year terms, which may be
extended by the Board for an additional two (2) years at the end of each term:

a. former member from ACOG’s Executive Committee;

b. an ACOG Junior Fellow or Fellow who has been in practice for less than five (5)
years; and

¢. apast ACOG District Chair.

Section 2.03. Campensation. Board members shall not be compensated for serving on the
Board, but may be reimbursed for actual expenses incurred on behalf of the Corporation. Board
members who also serve as employees of the Corporation may be compensated for their service
as employees,

Section 2.04. Resignation. Resignations are effective upon receipt by the Secretary of the
Board of written notification, or receipt by the President or other officer if the Secretary is
resigning.

Section 2.05. Meetings, The Board shali hold at least one regular meeting annually. Any
or all members of the Board may participate in a meeting by conference telephone or similar
communications equipment, so long as members participating in such meeting can hear one
another. Regular meetings shall be at such times and places as the Board shall determine.

Special meetings may be called by any two directors with telephone or written notice.

Section 2.06, Quorim and Voting. A quorum shall consist of a majority of the total
number of Board members in office. All decisions shall be by majority vote of those present at a
meeting at which a quorum is present.



Section 2.07. Action Without a Meeting. Any action required or permitted to be taken at
a meeting of the Board (including amendment of these Bylaws) or of any committee may be
taken without a meeting if all the members of the Board or committee consent in writing to
taking the action without a meeting and to approving the specific action. Such consents shall
have the same force and effect as a unanimous vote of the Board or of the committee as the case
may be.

Section 2.08. Committees. The Board may, by resolution adopted by a majority of the
Directors in office, establish committees of the Board composed of at least two (2) Directors.

The Board may delegate to a Committee such authority as may be necessary or desirable

for the efficient management of the property, affairs, business, and/or activities of the
Corporation.

ARTICLE III

MEMBERS

Section 3.01. Solicitation and Acknowledgment. The Corporation shall expressly solicit
persons to become members of the organization and shall expressly acknowledge the acceptance
of membership, such as by sending a membership card or adding the member’s name to a
newsletter list.

Section 3.02. Qualifications. Members of the Corporation shall be those people who pay
annual dues to the Corporation of a specific amount predetermined by the Corporation. All
members of the Board of Directors must be members in good standing of the Corporation.

Section 3.03. Rights. Members will have no voting rights and will receive the
Corporation's publications.
ARTICLE IV
AUTHORITY AND DUTIES OF OFFICERS
Section 4.01, Qfficers. The officers of the Corporation shall be a President, a
Secretary/Treasurer, and such other officers as the Board may designate. Two or more offices

may he held by the same person, except the offices of Secretary/Treasurer and President.

Section 4.02. Election of Officers; Terms of Office. Officers shall serve one (1} year
terms. The President and Secretary/Treasurer shall be elected by the Board at its annual meeting.



Officers shall be eligible for reelection.

Vacancies existing by reason of resignation, death, incapacity or removal before the
expiration of a term shall be filled by the Board for the remainder of the unexpired term.

Section 4.03. Resignation. Resignations are effective upon receipt by the
Secretary/Treasurer of the Board of a written notification, or by the President or other officer if
the Secretary/Treasurer is resigning.

Section 4.04. Removal. An officer may be removed from his or her corporate office by a
majority of the directors in office at a meeting whenever in the Board's judgment the best
interests of the Corporation will be served thereby. The removal of a person from corporate
office will not terminate or otherwise affect any contractual relationship between that individual
and the corporation.

ARTICLE V
SEPARATE SEGREGATED FUND

Section 5.01. The Corporation may establish a separate segregated fund from which
contributions to and expenditures on behalf of federal candidates will be made. The separate
segregated fund shall register with the Federal Election Commission as a federal political
committee and all contributions to and from and expenditures from the separate segregated fund
shall be in compliance with the Federal Election Campaign Act, as amended, and the
corresponding federal election regulations.

Section 5.02. The separate segregated fund shall be governed by a PAC Committee that
will make all decisions regarding federal candidates on whose behalf the separate segregated
fund should make contributions or expenditures. The PAC Committee shall be composed of
twenly-three (23) members and shall include the Corporation’s 10 (10) directors plus thirteen
(13) non-directors. The thirteen {13) non-director members of the PAC Committee shall be
appointed by the Board and should include:

a. at least three (3) persons nominated by obstetric-gynecologic specialty or
subspecialty societies; and
b. two (2) of the other non-director members shall be physicians who have been in

practice for less than five (5) years.

The non-director members appointed by the Board shall reflect the diversity of the ACOG
membership.



Section 5.03. The chair of the PAC Committee shall be appointed by the
Secretary/Treasurer of the Corporation.

Qection 5.04. The thirteen (13) non-director members of the PAC Committee shall serve
three (3) year terms and may serve for up to two (2) consecutive terms. Vacancies shall be filled
by the Board for the remainder of the unexpired term.

Section 5.05. The treasurer of the separate segregated fund shall be a senior staff person of
the Corporation.

Section 5.06 A non-director member of the PAC Committee may be removed by a majority
of the board of directors in office at a mecting whenever, in the Board’s judgment, the
Committee member has vacated, or has failed, or is unable to fulfill his or her Committee duties.
The Board shall appoint a member to serve the remainder of the removed member’s term.

ARTICLE VI
INDEMNIFICATION

Section 6.01. Definitions.

“Matter” shall mean any actual or threaiened civil, criminal, or administrative action,
arbitration proceeding, claim, suit, proceeding or appeals therefrom, or any criminal,
administrative, or Congressional (or other body’s) investigation, hearing, or other proceeding.

“Eligible Person” shall mean any person who at any time was or is a director, a member or
any committee or subcommittee, an officer, or an employee of the corporation.

Section 6.02. Right to Indemnification. Any Eligible Person made a party to or involved ina
Matter by reason of his or her position with or service to the corporation may, to the fullest extent

permitted by law, be indemnified by the corporation against all liabilities and all expenses
reasonably incurred by him or her arising out of or in connection with such Matter, except in
relation to Matters as to which (i) the Eligible Person failed to act in good faith and for a purpose
which he or she reasonably believed to be in the best interests of the corporation, or (ii) in the
case of a criminal Matter, the person had reasonable cause to believe that his or her conduct was
unlawful, or (iii) the person shall be adjudged to be liable for misconduct or negligence in the
performance of a duty.

Section 6.03. Limitation on Right of Indemnification. Except where an Eligible Person has
heen successful on the merits with respect to such Matter, any indemnification hereunder shall be
made only after (i) the Board (acting by a quorum consisting of Directors who were not involved
in such Matter) determines that such Eligible Person met the applicable indemnification standard
set forth in section 6.02 above; or (ii) in the absence of a quorum, a finding is rendered in a



written opinion by independent legal counsel that such person or persons met the applicable
indemnification standard set forth in paragraph section 6.02 above.

Section 6.04. Other Rights. The right of indemnification shall not be deemed exclusive of
any other right to which any person may be entitled in addition to the indemnification provided
hereunder. This indemnification shall in the case of the death of the person entitled to
indemnification, inure to the benefit of his or her heirs, executors or other lawful representative.

Section 6.05. Interim Indemnification. The corporation may, with respect to a Matter
described in 6.02, advance attorneys’ fees as interim indemnification to any Eligible Person if the
following conditions are satisfied: (i)(a) the Board (acting by a quorum consisting of Directors
who are not involved in such litigation) determines that such Eligible Person is likely to meet the
applicable indemnification standard set forth in section 6.02, or (b) in the absence of such a
quorum, a finding is rendered in a written opinion by independent legal counsel that such
Eligible Person is likely to meet the applicable indemnification standard set forth in 6.02 above;
and (ii) such Eligible Person (a) requests such interim indemnification, (b) agrees to repay such
interim indemnification promptly upon a determination unfavorable to him or her under section
6.03 and (c) deposits a bond or equivalent security.

Section 6.06. Insurance. The Board may authorize the purchase of and maintain insurance
on behalf of any Eligible Person against any liability asserted against or incurred by him which
arises out of such person's status in such capacity, or out of acts taken in such capacity, whether
ot not the Corporation would have the power to indemnify the person against that liability under
law.

ARTICLE VII
FINANCIAL ADMINISTRATION

Scction 7.01. Fiscal Year. The fiscal year of the Corporation shall be January 1 - December
31 but may be changed by resolution of the Board.

Section 7.02. Checks Drafis, Eic. All checks, drafts or other orders for payment of money,
notes or other evidence of indebtedness issued in the name of the corporation shall be signed by
such officer or officers, agent or agents of the corporation, and in such manner as shall from time
10 time be determined by action of the Board.

Section 7.03. Contracts. A majority of the directors in office may authorize any officer or
officers, agent or agents of the corporation, in addition to the officers so authorized by these
bylaws, to enter into any contract or execute and deliver any instrument in the name of and on
behalf of the corporation, and such authority may be general or confined to specific instances.



Section 7.04. Reporis to the Directors. Complete financial statements shall be presented to
and reviewed by the Board after the close of each fiscal year.

ARTICLE VIII

CONFLICTS OF INTEREST

The Board shall by resolution adopt a conflict of interest policy applicable to officers,
directors, members of committees of the Board, and employees, that shall define conflicts of
interest (including competing financial interests or fiduciary duties), require that conflicts be
disclosed and the conflicted person be recused from any decision-making with regard to the
matter.

ARTICLE IX
COMPENSATION

The Board shall adopt a policy establishing procedures for reviewing and setting financial
compensation to any individual exercising substantial influence over the cotporation to ensure
that such compensation is no more than reasonable and does not otherwise result in an excess
benefit to the person, and requiring that adequate documentation be maintained to support the
basis for setting such compensation.

ARTICLE X
RECORDS

Section 10.01. Recordkeeping. The Secretary or his or her designee shall keep or cause to be
kept adequate minutes of all Board or committee meetings, and all meetings of committees with
Board-designated powers reflecting at a minimum the names of those in attendance, any
resolutions passed and the outcomes of any votes taken. When potential conflicts of interests are
discussed, the minutes shall include: the names of the persons who disclosed financial interests;
the nature of the financial interests; whether or not the Board determined that a condlict existed;
the names of the persons present for the discussions and votes related to the relevant transaction
or arrangement; the content of those discussions, including any alternative transactions or
arrangements; and a record of the vote. At the request of any participating Board member, the
records of such discussions and individual votes may be kept sealed, with only the outcome



reported publicly.

Section 10.02. Puhlic Disclosnre. After receiving IRS recognition of its 501(c)(4) status, the
corporation shall keep available for public inspection at its principal place of business and any
branch office copies of the Form 1024 (exemption application) as filed and any Form 990
(information tax return) filed within the past three years. Names and identifying information of
contributors shall be redacted from publicly available copies. In addition, as required by the tax
code and regulations, the corporation shall either 1) make such materials widely available to the
public, such as by posting on the Internet, or 2) provide copies of the materials to any member of
the public making a request in person during normal business hours or in writing. This publi¢
disclosure obligation shall be no broader than required by law and shall not apply, for example, if
the corporation is the target of a campaign of harassment.

ARTICLE XI
AMENDMENT OF BYLAWS

Except for Section 2.02 regarding the number, selection and tenure of directors, which may
be changed only by a majority vote of the ACOG Executive Board, these Bylaws may be
amended by a majority vote of the entire Board, provided seven (7) days prior notice is given of
the proposed amendment or provided all members of the Board waive such notice, or by
unanimous consent in writing without a meeting pursuant to Section 2.07.
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V1A MESSENGER

Lawrence H. Norton, Esq.
General Counsel

Federal Election Commission
Room 623

999 E Street, N.W.

— o
Washington, D.C. 20463 = ':‘.,_!n% -
= ez
Re: American College of Obstetricians and Gynecologists <) %%%Z%
Request for Advisory Opinion (filed February 17, 2005) ~ ﬁma;’g‘h-:
REPLY TO COMMISSION STAFF TELEPHONE INQUIRY b FEeDs
i
Dear Mr. Norton: ! F
"

On behalf of The American College of Obstetricians and Gynecologists ("ACOG"), I ?gsponcl
herein to two (2) inquides - from attorneys in the Office of the General Counsel during a telephone
conversation on February 25, 2005 — seeking clarifications regarding ACOG's "Request for Advisory
Opinion” filed with the Federal Election Commission ("Commission”) on February 17, 2005

{("Request™). That telephone conversation constituted your Office's 10-day notification pursuant to
11 C.FR. §112.1(4).

First, ACOG reconfirms that the third aspect of its Request (i.e., "If such OGWH/Ob-Gyn PAC
solicitations of ACOG members are permissible, ACOG's Fellows and Junior Fellows may be solicited
because they are 'members’ within the meaning of the Commission’s definition thereof.”) specifies only
Fellows (see ACOG Bylaws, Atrticle IV) and Junior Fellows (see ACOG Bylaws, Article V).

Second, regarding the inquiry as to ACOG's potential "sale of its membership Lists to OGWH
and/or individual members of OGWH?" (see Request at 1; see also Request at 6), ACOG has consulted
with OGWH and hereby modifies the Request as follows: any such future sales of its membership lists
for the reasons and under the circumstances stated in the Request will be made only to OGWH or to
Ob-Gyn PAC, and not to individual members of OGWH or Ob-Gyn PAC.

If there are additional questions, plcase contact the undersigned at any time.

Respectfully submitted, _
Michael J. Kurman

Counsel to The American College of
Obstetricians and Gynecologists

Arent Fox PLLC WASHINGTON, DC NEW YORK

1050 Connecticut Avenue, NW  Washington, DC 200385339  202.857.6000 rHN 202.857.63935 FAX www.arentfox.com






